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--—-Original Message-----

From:

Sent: Tuesday, April 12, 2005 1:44 PM
To: Cherry, Renee

Subject: RE: BellSouth ACCESS Accounts - Past Due Balances

Renee,

Good Afternoon. Attached please find a list of our payments for the week of 4/11/05 totaling
The payment should be sent overnight tomorrow.

Please let me know if this satisfies most of the remaining past due of

Thank you.

Bell South 041105
pmis.xls
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From: Cherry, Renee [mailto:Renee.Cherry@BellSouth.com]
Sent: Wednesday, April 13, 2005 9:26 AM

To:

Cc: i

Subject: FW: BeliSouth ACCESS Accounts - Past Due Balances

good morning.

After reviewing the attached spreadsheet, the access portion of the . payment is
of which is for the 13th bill period which rolls today and was not
included in the past due balance of of my email of 4-12-05). The March 10th bill
period seems to be the accounts which are not included on your spreadsheet. In particular, 205
N10-0012 for! . Afew more examples: 205 N10-0053 for ! . 205 N10-0061 for
; 803 S10-0019 for 904 S10-0077 for , and a few small other 10th bill
period accounts.

These March 10th bill period accounts will need to be paid by Monday, 4/18/05, as well.

If questions, please call me. I'll be in a training class all day today, and 1/2 day
tomorrow. You can call Joan Bentley, my manager, 205 714-7361, if needed.

Thanks,
Renee

Renee Cherry

BellSouth Accounts Receivable Mgmt.
(205) 714-5851 ext 6-7534

Fax: (205) 682-2728
Renee.Cherry@BeliSouth.com
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-----Original Message-----

From: )

Sent: Wednesday, April 13, 2005 9:53 AM

To: Cherry, Renee

Subject: RE: BellSouth ACCESS Accounts - Past Due Balances

Renee,

Jim Ferry spoke with Joan Bentley and it was agreed that vou and | would work together to
determine what is still past due once the payment of is posted. If we can
accomplish this by Friday, that would be great. | can then direct A/P to cut a check on Monday
and have it overnighted to be received by Bell South on Tuesday.

Please let me know what is still outstanding once the payments are posted. Have a great day.

678.98.6127
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From: Cherry, Renee [mailto:Renee.Cherry@BeliSouth.com]
Sent: Friday, April 15, 2005 9:41 AM

To: , )

Cc: Bentley, Joan; Seube, Louis

Subject: RE: BellSouth ACCESS Accounts - Past Due Balances

Tracy, good morning.

Our Procabs office received the checks yesterday for the However, aimost every check
remittance was missing the account numbers. This delayed the processing of the checks. itis
being keyed this morning and will post to the aging summary tonight. | won't be able to send you
a summary reflecting this payment until Monday morning.

Call me if you need any additional information. As stated earlier, | do know that the March 10th
invoices were not included with this payment, except for for 8035100009.

Thanks,
Renee

Renee Cherry

BellSouth Accounts Receivable Mgmt.
(205) 714-5851 ext 6-7534

Fax: (205) 682-2728
Renee.Cherry@BellSouth.com
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From:
Sent: Friday, April 15, 2005 9:50 AM

To: Cherry, Renee
Subject: RE: BellSouth ACCESS Accounts - Past Due Balances

Thank you for providing with a status update. i will await your summary on Monday morning. In
the payment that we will send on Monday, we would like to capture the March 10" invoices as
well as any other invoices that would be considered due as of Monday, 3/1 8/05.

Have a great weekend and | look forward to hearing from you on Monday morning.
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From: Cherry, Renee [mailto:Renee.Cherry@BellSouth.com]
Sent: Monday, April 18, 2005 9:48 AM

To:

Cc: . . . ;

Subject: Remaining Past Due Bal.

Importance: High

Tracy, good morning.

Attached is the current aging summary which reflects payment of
. The remaining past due balance is

Please send me a copy of the payment remittance which will be sent via
overnight delivery.

If questions, please advise.

aging-4-18-05.
xls (58 KB)

Thanks,
Renee

Renee Cherry

BellSouth Accounts Receivable Mgmt.
(205) 714-5851 ext 6-7534

Fax: (205) 682-2728
Renee,Cherry@BellSouth.com
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From:
Sent: Monday, April 18, 2005 9:40 AM
Ta: Cherrv, Renee

éub]ect RE; Remaining Past Due Bal.
Renee,
We will send a payment of : - today (see attached spreadsheet). Please note that

of that amount is for a resale ban. The remaining amount is for Access bans. | will provide
you with the check number(s) once | have obtained same from A/P.

Thank you.

Bell South Payables -
041805.xls
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By and Between
BellSouth Telecommunications, Inc.

And

ITCADeltaCom Communications, Inc.
d/b/a ITC*DeltaCom d/b/a Grapevine
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General Terms and Conditions
Page 1

AGREEMENT

THIS AGREEMENT is made by and between BellSouth Telecommunications, Inc.,
(“BellSouth”), a Georgia corporation, and ITC*DeltaCom Communications, Inc. d/b/a
ITC”DeltaCom d/b/a Grapevine, hereinafter referred to as (“ITC”DeltaCom”) an Alabama
corporation, and shall be deemed effective on the Effective Date, as defined herein. This
agreement may refer to either BellSouth or ITC "DeltaCom or both as a “Party” or “Parties. *

WITNESSETH

WHEREAS, BellSouth is an incumbent local exchange telecommunications
company authorized to provide telecommunications services in the states of Alabama, Florida,
Georgia, Kentucky, Louisiana, Mississippi, North Carolina, South Carolina, and Tennessee; and

WHEREAS, ITC”DeltaCom is a competitive local exchange telecommunications
company (“CLEC”) authorized to provide telecommunications services in the state of Georgia;
and

WHEREAS, the Parties wish to interconnect their facilities, purchase unbundled elements
and/or resale services, and exchange traffic pursuant to Sections 251 and 252 of the
Telecommunications Act of 1996 (“the Act”).

NOW THEREFORE, in consideration of the mutual agreements contained herein,
BellSouth and ITCADeltaCom agree as follows:

Definitions

Access Service Request or “ASR” means an industry standard form used by the
Parties to add, establish, change or disconnect trunks for the purposes of
interconnection.

Act means the Communications Act of 1934, 47 U.S.C. 151 et seq., as amended,
including the Telecommunications Act of 1996, and as interpreted from time to
time in the duly authorized rules and regulations of the FCC or the
Commission/Board.

Advanced Intelligent Network or “AIN” is Telecommunications network
architecture in which call processing, call routing and network management are
provided by means of centralized databases.

Affiliate is an entity that (directly or indirectly) owns or controls, is owned or
controlled by, or is under common ownership or control with, another entity. For
purposes of this paragraph, the term “own” or “control” means to own an equity
interest (or equivalent thereof) of more than 10 percent.
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ATTACHMENT 7

BILLING AND BILLING ACCURACY CERTIFICATION
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Attachment 7
Page 2

BILLING AND BILLING ACCURACY CERTIFICATION

1. Payment and Billing Arrangements
1.1 The terms and conditions set forth in this Attachment shall apply to all

services ordered and provisioned pursuant to this Agreement.

1.2 Billing. Currently, BellSouth provides billing through the Carrier Access
Billing System (CABS), Integrated Billing System (IBS) and through the
Customer Records Information System (CRIS) depending on the particular
service(s) that ITCADeltaCom requests. BellSouth will bill and record in
accordance with this agreement those charges ITCADeltaCom incurs as a
result of ITCA"DeltaCom purchasing from BellSouth Network Elements,
Combinations, and Local Services, as set forth in this agreement.
BellSouth will format all bills in CBOS Standard or CLUB/EDI format,
depending on the type of service ordered. BellSouth’s bills to
ITCMDeltaCom for unbundled network elements and resold services
purchased by ITC*DeltaCom shall include the item (USOC), quantity and
price of such purchased services. For those services where standards
have not yet been developed, BellSouth’s billing shall be consistent with
Ordering and Billing Forum (OBF) standards.

1.2.1 At either party’s request, multiple billing media or additional copies of
bills will be provided at a reasonable cost.

1.2.2 BellSouth will render bills each month for resold lines on established bill
days for each of ITC*DeltaCom'’s accounts.

1.2 Master Account. The Parties have established accounts with each other.

1.3 Payment Responsibility. Payment of all charges will be the responsibility
of ITC"DeltaCom or BellSouth as applicable. ITC”DeltaCom and
BellSouth shall make payment to each other for all services billed. Neither
Party shall be responsible for payments not received by the other Party’s
customers. Neither Party shall become involved in billing disputes that
may arise between the other Party and its customers. Payments made by
either Party as payment on account shall be credited to an accounts
receivable master account and not to an end user's account.

1.4 Tax Exemption. Upon proof of tax exempt certification, the total amount
billed shall not include any taxes due from the end user. The Retail
Service provider shall be solely responsible for the computation, tracking,
reporting and payment of all federal, state and/or local jurisdiction taxes
associated with the services resold to the end user.
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1.5

1.6

1.7

1.8

1.9

1.9.1

1.9.2

Attachment 7
Page 3

Miscellaneous. BellSouth will bill ITC*DeltaCom in advance for all
resold services to be provided during the ensuing billing period except
charges associated with service usage, which will be billed in arrears.
Charges will be calculated on an individual End User account level,
including, if applicable, any charge for usage or usage allowances.
BellSouth will also bill ITC*DeltaCom and ITC”DeltaCom will be
responsible for and remit to BellSouth, all charges applicable to resold
services including but not limited to 911 and E911 charges, federal
subscriber line charges, telecommunications relay charges (TRS), and
franchise fees.]

Late Payment. Ifany portion of the payment is received by the Party after
the payment due date as set forth preceding, or if any portion of the
payment is received by the Party in funds that are not immediately
available to the Party, then a late payment charge shall be due to the Party.
The late payment charge shall be the portion of the payment not received
by the payment due date multiplied by a late factor and will be applied on
a per bill basis. For billing from BellSouth, the late factor shall be as set
forth in Section A2 of the General Subscriber Services Tariff, Section B2
of the Private Line Service Tariff or Section E2 of the Intrastate Access
Tariff, as appropriate. For billing from ITC*DeltaCom, the late factor
shall be as set forth in the appropriate ITCADeltaCom's tariff, but in no
event, shall such late factor exceed that set forth in the applicable BST
tariff. In addition to any applicable late payment charges, the Party may be
charged a fee for all returned checks as set forth in Section A2 of the
General Subscriber Services Tariff or pursuant to the applicable state law.

Access Charges for Resold Services. Any Switched Access charges
associated with interexchange carrier access to the resold local exchange
lines will be billed by, and due to, BellSouth. No additional charges are to
be assessed to ITCADeltaCom.

End User Common Line Charge for Resold Services. Pursuant to 47 CFR
Section 51.617, BellSouth will bill ITC DeltaCom end user common line

charges identical to the end user common line charges BellSouth bills its
end users.

Discontinuing _Service. The procedures for discontinuing service to
ITC"DeltaCom or BellSouth are as follows:

Each party reserves the right to suspend or terminate service for
nonpayment in accordance with applicable state and federal regulations.

If payment of account is not received by the bill day in the month after the
original bill day, the billing Party may provide written notice via certified
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U.S. Mail to the other Party pursuant to the Notice Provision in Section
20.3 of General Terms and Conditions that additional applications for
service will be refused and that any pending orders for service will not be
completed if payment is not received by the fifteenth day following the
date of the notice. In addition the billing party may, at the same time, give
thirty days notice to the person designated by the other party to receive
notices of noncompliance, to discontinue the provision of existing services
at any time thereafter.

In the case of such discontinuance, all billed charges, as well as applicable
termination charges, shall become due.

If the billing party does not discontinue the provision of the services
involved on the date specified in the thirty days notice and the other
Party’s noncompliance continues, nothing contained herein shall preclude
the billing party’s right to discontinue the provision of the services without
further notice.

If payment is not received or satisfactory arrangements made for payment
by the date given in the written notification, the billed party’s services
may be discontinued. Upon discontinuance of service on the billed party’s
account, service to the billed party’s end users will be denied. The billing
party will reestablish service at the request of the end user or the other
Party upon payment of the appropriate connection fee and subject to the
billing party’s 's normal application procedures. The billed party is solely
responsible for notifying the end user of the proposed service
disconnection.

If within fifteen days after an end user's service has been denied no contact
has been made in reference to restoring service, the end user's service shall
be disconnected.

Deposit Policy. The Parties agree that the purpose of this Deposit is to
provide assurance to BellSouth that timely payments for services
performed and accurately billed are made by ITC*DeltaCom to BellSouth.
The Parties also agree that the remedies of this Deposit Policy shall be
applied in good faith and not under circumstances caused by an
administrative error. BellSouth reserves the right to secure the accounts of
new and existing customers only as provided for pursuant to this section.
Customer, for purposes of this Section 1.11, is defined as ITC DeltaCom
Communications, Inc. or any entity authorized to conduct business as a
CLEC in the state and does not include any parents or separate affiliates.
Notice, for purposes of this Deposit Policy, is defined as written
notification to the Chief Financial Officer, General Counsel, and Vice
President of Line Cost Accounting of ITCADeltaCom.
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New Customers and existing Customers may satisfy the requirements of
this section with a D&B credit rating of 5A1 or through the presentation of
a payment guarantee executed by another existing customer of BellSouth
and with terms acceptable to BellSouth where said guarantor has a credit
rating equal to 5Al. Upon request, Customer shall complete the
BellSouth credit profile and provide information, reasonably necessary, to
BellSouth regarding creditworthiness.

With the exception of new Customers with a D&B credit rating equal to
5A1, BellSouth may secure the accounts of all new Customers as set forth
in subsection 1.11.4. In addition, new Customers will be treated as such
until twelve months from their first bill/invoice date, and will be treated as
existing Customers thereafter.

If a Customer has filed for bankruptcy protection within twelve (12)
months of the effective date of this Agreement, BellSouth may treat
Customer, for purposes of establishing a security on its accounts as a new
customer as set forth in subsection 1.11.7.

The security required by BellSouth shall take the form of cash, an
Irrevocable Letter of Credit (BellSouth Form), Surety Bond (BellSouth
Form), or, in BellSouth's sole discretion, some other form of security
proposed by Customer. The amount of the security shall not exceed one
months' estimated billing for services billed in advance and two months
billing for services billed in arrears and if provided in cash, interest on said
cash security shall accrue and be paid in accordance with the terms in the
Commission approved General Subscriber BellSouth tariff for the
appropriate state.

Any such security shall in no way release Customer from the obligation to
make complete and timely payments of its bill.

No security deposit shall be required of an existing Customer who has a

good payment history and meets two (2) liquidity benchmarks sets forth

below in Sections 1.11.6.2 and 1.11.6.3. BellSouth may secure, pursuant -
to Section 1.11.9, the accounts of existing Customers where an existing

Customer does not have a good payment history as defined in Section

1.11.1.5.1. If an existing Customer has a good payment history but fails to

meet the two (2) liquidity benchmarks defined in Sections 1.11.6.2 and

1.11.6.3, BellSouth may secure the Customer's accounts, pursuant to

Section 1.11.9.

Payment history is based upon the preceding twelve (12) month period. A
good payment history shall mean that less than 10% of the non-disputed
receivable balance is aged over thirty (30) days from the invoice/bill date
at any given time. The existing Customer's payment history shall be
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predicated on net-thirty (30) day terms from the invoice/bill date. Only
good faith disputes submitted to BellSouth pursuant to the procedures set
forth in the parties' interconnection agreement, as amended, will be
considered in determining the "non-disputed receivable balance”. Where
Customer has disputed a rate change initiated by BellSouth as a result of
the Triennial Review Order and/or the appeal of that order by the U.S.
District Court for the District of Columbia (referred to as "USAI"),
BellSouth shall treat that dispute as a dispute in good faith pending any
final determination made pursuant to the dispute resolution mechanism set
forth in the parties' interconnection agreement. If an invoice/bill is
delivered electronically, and such electronic invoice/bill is transmitted by
BellSouth more than ten (10) business days after the invoice/bill date, the
calculation of Customer's payment history as to said invoice shall be on
net-thirty (30) day terms from the date the invoice/bill is transmitted for
such invoice/bill.

If Customer fails to comply with the requirements of this Section 1.11.6.1,
BellSouth will provide Customer with three (3) business days Notice of
default of this Section 1.11.6.1. If Customer fails to either cure said
default, or to demonstrate that there is no default, within the three (3)
business days notice period, BellSouth may secure Customer's accounts
pursuant to Section 1.11.9.

The existing Customer's liquidity status, based upon a review of EBITDA,
is EBITDA positive for the prior four (4) quarters of reported financials
excluding any nonrecurring charges or special restructuring charges.
EBITDA means, for any period, the sum, determined on a Consolidated
basis, of (a) net income, (b) interest expense, (c) income tax expense, (d)
depreciation expense, (e) amortization expense, and (f) the aggregate of all
non-case deducted in arriving at net income in clause (a) above, as long as
this information is included in publicly available financial data audited
annually by a domestic Certified Public Accountant, including, but not
limited to, asset impairment charges and any restructuring charges.

The existing Customer has a current bond rating of BBB or above or
Customer has no bond rating or a current bond rating between CCC and
BB and meets the following criteria for the reported financials of the last
Fiscal Year End, audited by a domestic Certified Public Accountant ("Last
Fiscal Year End"), and for the prior four (4) quarters of reported financials
on a cumulative basis.

Positive cash flow from operations minus cash dividends. Negative cash
flow from operations directly due to one time charges from merger and
acquisitions or other extraordinary items will not automatically act as a
trigger for a deposit. Customer will disclose the nature and amount of
such charges to BellSouth, and BellSouth will review such amounts and
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shall waive this condition if exclusion of such items would result in
positive cash flow from operations, and Customer has adequate cash or
liquidity to fund such adjustments.

Positive tangible net worth;

Debt/tangible net worth between zero and 2.5. For purposes of computing
debt/tangible net worth, the redeemable preferred stuck presented in the
mezzanine section of the Customer's balance sheet will be included as
equity; and

Customer is compliant with all financial maintenance covenants.

If Customer files for bankruptcy protection during the term of this
Agreement, Customer acknowledges that BellSouth is entitled to adequate
assurance of payment in the form of a deposit of one months' estimated
billing for services billed in advance and two months billing for services
billed in arrears or other means of security during the pendency of the
bankruptcy proceeding. Upon confirmation of the reorganization plan and
the emergence of Customer from bankruptcy, if BellSouth's agreements
were not cured 100% and BellSouth incurred a loss on the pre-petition
account of Customer of the bankruptcy, Customer shall be treated as a
new customer, as "new Customer” is treated under this section, for a
period of one year in regard to BellSouth's right to secure the accounts of
Customer.

Upon notice of default of a bank (or other loan provider's) financial
maintenance covenant and upon Customer's failure to either cure or obtain
a waiver from such default within seven (7) calendar days of notice,
BellSouth may utilize the remedies set forth in subsection 1.11.9 unless
Customer can demonstrate to the reasonable satisfaction of BellSouth that
Customer has ample liquidity to fund said debt should the debt payment
obligation become accelerated.

If, at any time during the term of this Agreement, Customer fails to
comply with the requirements of Section 1.11.6 or 1.11.8, BellSouth shall
provide Notice to Customer of its intent to implement this subsection
1.11.9.

Upon receipt of notice, Customer shall pay all current amounts by due
date and pay past due nondisputed amounts immediately. Customer shall
also immediately pay disputed amounts to the extent the amount in dispute
is greater than 30% of total charges for the current month. Customer shall
thereafter pay the charges for future services billed by BellSouth pursuant
to an accelerated payment schedule, which shall provide for half of the
charges to be paid within fifteen (15) days of invoice/bill date and the
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remainder to be paid within thirty (30) days of invoice/bill date. If an
invoice/bill is delivered electronically for future services, and such
electronic invoice/bill is transmitted more than ten (10) business days from
invoice/bill date, the accelerated payment schedule will be adjusted for
said invoice/bill and shall provide for half of the charges to be paid within
fifteen (15) days of said invoice/bill transmit date and the remainder to be
paid within thirty (30) days of said invoice/bill transmit date. Further,
Customer shall pay all disputed amounts to the extent the amount in
dispute is greater than 30% of the total charges for the current month,
within the accelerated payment schedule timeframe. If paid disputed
amounts are resolved in the Customer's favor, the Customer will be issued
a credit for the resolved amount and BellSouth shall credit Customer's
account for accrued interest at the same rate of interest that BellSouth
assesses under its tariffs for late payment. Customer shall make all
payments from readily available funds by wire transfer or some other
equivalent electronic means. If Customer fails to comply with the
requirements of this Section 1.11.9.1, BellSouth will provide Customer
with three (3) business days Notice of default of this Section. If Customer
fails to either cure said default, or to demonstrate that there is no default,
within the three (3) business days notice period, BellSouth may secure
Customer's accounts pursuant to Section 1.11.9.2.

If Customer defaults on above Section 1.11.9.1, then BellSouth may
secure accounts with a one (1) months deposit of average billing services
billed in advance and two (2) months billing for services billed in arrears
during prior six month period. Said deposit shall be paid to BellSouth
within thirty (30) days from the date of BellSouth Notice pursuant
1.11.6.1. The security required by BellSouth shall take the form of cash,
an Irrevocable Letter of Credit (BellSouth form), Surety Bond (BellSouth
form), or, in BellSouth's sole discretion, some other form of security
proposed by Customer. If the amount of security is provided in cash,
interest on said cash security shall accrue and be paid in accordance with
the terms in the appropriate BellSouth tariff. If Customer fails to comply
with the requirements of this Section 1.11.9.2, BellSouth will provide
Customer with three (3) business days notice of default of this Section
1.11.9.2. If Customer fails to cure said default within the three (3)
business days notice period, BellSouth shall have the right to begin
immediate termination of services provided under this Agreement without
regard to any other provision contained within this Agreement.

Once a deposit is provided to BellSouth by Customer under any criterion,
if, after twelve (12) months, Customer meets the criterion specified in
above Section 1.11.6, the deposit and all interest will be applied to
Customer's account. If at any time subsequent to the return of a deposit,
Customer evinces a poor payment history or fails to satisfy the conditions
set forth in this deposit policy, BellSouth may require a security deposit.
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In the event BellSouth demands a deposit from Customer and Customer
can show that BellSouth's demand is contrary to the terms and intent of
this Section 1.11, Customer reserves its right to seek Commission review
of BellSouth's deposit demand.

Neither Party will perform billing and collection services for the other as a
result of the execution of this Agreement. All requests for billing services
should be referred to the appropriate entity or operational group of the
other Party.

Billing and Billing Accuracy Certification

At the option of ITC”DeltaCom, BellSouth and ITCADeltaCom shall
mutually agree upon a billing quality assurance program for all billing
elements covered in this Agreement that shall eliminate the need for post-
billing reconciliation. ~Appropriate terms for access to any BellSouth
documents, systems, records, and procedures for the recording and billing
of charges shall be part of that program.

As part of the billing quality assurance program, BellSouth and
ITC*DeltaCom will develop standards, measurements, and performance
requirements for a local billing measurements process. On a regular basis
the billing party will provide the other party with mutually agreed upon
performance measurement data that substantiates the accuracy, reliability,
and integrity of the billing process for local billing. In return, each party
shall pay all bills received from the other party in full by the payment due
date.

Local billing discrepancies will be addressed in an orderly manner via a
mutually agreed upon billing exemption process.

Each party agrees to notify the other Party upon identifying a billing
discrepancy. The Parties shall endeavor to resolve any billing discrepancy
within sixty (60) calendar days of the notification date. A mutually agreed
upon escalation process shall be established for resolving local billing
discrepancies as part of the billing quality assurance program.

Closure of a specific billing period shall occur by joint agreement of the
Parties whereby the Parties agree that such billing period is closed to any
further analysis and financial transactions except those resulting from
regulatory mandates. Closure will take place within a mutually agreed
upon time interval from the Bill Date. The month being closed represents
those charges that were billed or should have been billed by the designated
Bill Date.
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Billing Disputes

Where the parties have not agreed upon a billing quality assurance
program, billing disputes shall be handled pursuant to the terms of this
section. Provided, that nothing herein shall preclude either party from
filing complaints, at any time, in accordance with the dispute resolution
provisions included in the General Terms and Conditions to the
Agreement.

Each Party agrees to notify the other Party upon the discovery of a billing
dispute. Each Party shall report all billing disputes using the Billing
Adjustment Request Form (BAR Form RF 1461). In the event of a billing
dispute, the Parties will endeavor to resolve the dispute within sixty (60)
calendar days of the Bill Date on which such disputed charges appear.
Resolution of the dispute is expected to occur at the first level of
management as set forth in Exhibit A, resulting in a recommendation for
settlement of the dispute and closure of a specific billing period. If the
issues are not resolved within the allotted time frame, the following
resolution procedure will begin.

If the dispute is not resolved within sixty (60) days of the Bill Date, the
dispute will be escalated to the second level of management as set forth in
Exhibit A for each of the respective Parties for resolution. If the dispute is
not resolved within ninety (90) days of the Bill Date, the dispute will be
escalated to the third level of management as set forth in Exhibit A for
each of the respective Parties for resolution.

If the dispute is not resolved within one hundred and twenty (120) days of
the Bill Date, the dispute will be escalated to the fourth level of
management as set forth in Exhibit A for each of the respective Parties for
resolution.

If a Party disputes a charge and does not pay such charge by the payment
due date, such charges shall be subject to late payment charges as set forth
in the Late Payment Charges provision of this Attachment. If a Party
disputes charges and the dispute is resolved in favor of such Party, the
other Party shall credit the bill of the disputing Party for the amount of the
disputed charges along with any late payment charges assessed no later
than the second Bill Date after the resolution of the dispute. Accordingly,
if a Party disputes charges and the dispute is resolved in favor of the other
Party, the disputing Party shall pay the other Party the amount of the
disputed charges and any associated late payment charges assessed no
later than the second bill payment due date after the resolution of the
dispute. In no event, however, shall any late payment charges be assessed
on any previously assessed late payment charges.
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Notwithstanding the above, there will be no adjustments or backbilling
beyond twelve (12) months after the invoice has been rendered.

RAO Hosting

RAO Hosting, Credit Card and Third Number Settlement System (CATS)
and Non-Intercompany Settlement System (NICS) services provided to
ITCDeltaCom by BellSouth will be in accordance with the methods and
practices regularly adopted and applied by BellSouth to its own operations
during the term of this Agreement, including such revisions as may be
made from time to time by BellSouth.

ITC"DeltaCom shall furnish all relevant information required by
BellSouth for the provision of RAO Hosting, CATS and NICS.

Applicable compensation amounts will be billed by BellSouth to
ITC"DeltaCom on a monthly basis in arrears. Amounts due from one
Party to the other (excluding adjustments) are payable within thirty (30)
days of receipt of the billing statement.

ITC"DeltaCom must have its own unique RAO code. Requests for
establishment of RAO status where BellSouth is the selected CMDS
interfacing host, require written notification from ITCADeltaCom to the
BellSouth RAO Hosting coordinator at least eight (8) weeks prior to the
proposed effective date. The proposed effective date will be mutually
agreed upon between the Parties with consideration given to time
necessary for the completion of required Telcordia functions. BellSouth
will request the assignment of an RAO code from its connecting
contractor on behalf of ITC DeltaCom and will coordinate all associated
conversion activities.

BellSouth will receive messages from ITCADeltaCom that are to be
processed by BellSouth, another LEC or CLEC in the BellSouth region or
a LEC outside the BellSouth region.

BeliSouth will perform invoice sequence checking, standard EMI format
editing, and balancing of message data with the EMI trailer record counts
on all data received from ITC DeltaCom.

All data received from ITCADeltaCom that is to be processed or billed by
another LEC or CLEC within the BellSouth region will be distributed to
that LEC or CLEC in accordance with the agreement(s) which may be in
effect between BellSouth and the involved LEC or CLEC.
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All data received from ITC*DeltaCom that is to be placed on the CMDS
network for distribution outside the BellSouth region will be handled in
accordance with the agreement(s) which may be in effect between
BellSouth and its connecting contractor.

BellSouth will receive messages from the CMDS network that are
destined to be processed by ITC*DeltaCom and will forward them to
ITC DeltaCom on a daily basis.

Transmission of message data between BellSouth and ITC*DeltaCom will
be via CONNECT:Direct.

All messages and related data exchanged between BellSouth and
ITC"DeltaCom will be formatted in accordance with accepted industry
standards for EMI formatted records and packed between appropriate EMI
header and trailer records, also in accordance with accepted industry
standards.

ITC"DeltaCom will ensure that the recorded message detail necessary to
recreate files provided to BellSouth will be maintained for back-up
purposes for a period of three (3) calendar months beyond the related
message dates.

Should it become necessary for ITCADeltaCom to send data to BellSouth
more than sixty (60) days past the message date(s), ITCADeltaCom will
notify BellSouth in advance of the transmission of the data. If there will
be impacts outside the BellSouth region, BellSouth will work with its
connecting contractor and ITC*DeltaCom to notify all affected Parties.

In the event that data to be exchanged between the two Parties should
become lost or destroyed, both Parties shall work together to determine the
source of the problem. Once the cause of the problem has been jointly
determined and the responsible Party (BellSouth or ITC/DeltaCom)
identified and agreed to, the company responsible for creating the data
(BellSouth or ITC DeltaCom) shall make every effort to have the affected
data restored and retransmitted. If the data cannot be retrieved, the
responsible Party will be liable to the other Party for any resulting lost
revenue. Lost revenue may be a combination of revenues that could not
be billed to the end users and associated access revenues. Both Parties
will work together to estimate the revenue amount based upon a
reasonable estimate of three to twelve months of prior usage. The resulting
estimated revenue loss will be paid by the responsible Party to the other
Party within three (3) calendar months of the date of problem resolution,
or as mutually agreed upon by the Parties. If access usage data is not
processed and delivered by either Party in a timely manner such that the
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other Party is unable to bill the IXC, the responsible Party shall be liable
for the amount of lost revenue. The Parties agree that the term “timely
manner” as used herein shall be defined in accordance with OBF
guidelines. Until such time as OBF addresses this issue, the term “timely
manner” shall be reasonably determined on a case-by-case basis.

Should an error be detected by the EMI format edits performed by
BellSouth on data received from ITCADeltaCom, the entire pack
containing the affected data will not be processed by BellSouth.
BellSouth will notify ITCADeltaCom of the error condition.
ITC DeltaCom will correct the error(s) and will resend the entire pack to
BellSouth for processing. In the event that an out-of-sequence condition
occurs on subsequent packs, ITC DeltaCom will resend these packs to
BellSouth after the pack containing the error has been successfully
reprocessed by BellSouth. Both Parties agree to provide the other Party
notification of any discovered errors within 7 business days of the
discovery.

In association with message distribution service, BellSouth will provide
ITC DeltaCom with associated intercompany settlements reports (CATS
and NICS) as appropriate.

Other than as specified in Section 4.14 and 4.15 above, in no case shall
either Party be liable to the other for any direct or consequential damages
incurred as a result of the obligations set out in this agreement.

RAO Compensation

Rates for message distribution service provided by BellSouth for
ITC"DeltaCom are as set forth in Exhibit B of this Agreement.

Rates for data transmission associated with message distribution service
are as set forth in Exhibit B of this Agreement.

Data circuits (private line or dial-up) will be required between BellSouth
and ITCDeltaCom for the purpose of data transmission. Where a
dedicated line is required, ITC DeltaCom will be responsible for ordering
the circuit, overseeing its installation and coordinating the installation with
BellSouth. ITC”DeltaCom shall be responsible for the initial costs of
establishing the data circuit. ~ Each party shall be responsible for the
recurring charges for the data circuit to the mutually agreed upon meet
point. Equipment required on the BellSouth end to attach the line to the
mainframe computer and to transmit successfully ongoing will be
negotiated on an individual case basis. Where a dial-up facility is
required, dial circuits will be installed in the BellSouth data center by
BellSouth and the associated charges assessed to BellSouth. Additionally,
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all message toll charges associated with the use of the dial circuit by
BellSouth and ITCADeltaCom will be borne by ITC*DeltaCom.

All equipment, including modems and software, that is required on the
ITC*DeltaCom end for the purpose of data transmission will be the
responsibility of ITCADeltaCom.

Intercompany Settlements Messages

This Section addresses the settlement of revenues associated with traffic
originated from or billed by ITC DeltaCom as a facilities based provider
of local exchange telecommunications services outside the BellSouth
region. Only traffic that originates in one company’s operating territory
and bills in another company’s operating territory is included. Traffic that
originates and bills within the same company’s operating territory will be
settled on a local basis between ITCADeltaCom and the involved
company(ies), unless that company is participating in NICS.

Both traffic that originates outside the BellSouth region by ITC*DeltaCom
and is billed within the BellSouth region, and traffic that originates within
the BellSouth region and is billed outside the BellSouth region by
ITC"DeltaCom, is covered by this Agreement (CATS). Also covered is

traffic that either is originated by or billed by ITCADeltaCom, involves a
company other than ITCDeltaCom, qualifies for inclusion in the CATS
settlement, and is not originated or billed within the BellSouth region
(NICS).

Revenues associated with calls originated and billed within the BellSouth
region will be settled via BellCore’s, its successor or assign, NICS system.

BellSouth shall receive the monthly NICS reports from BellCore, its
successor or assign, on behalf of ITCADeltaCom. BellSouth will
distribute copies of these reports to ITC DeltaCom on a monthly basis.

BellSouth shall receive the monthly Credit Card and Third Number
Settlement System (CATS) reports from BellCore, its successor or assign,
on behalf of ITC DeltaCom. BellSouth will distribute copies of these
reports to ITC*DeltaCom on a monthly basis.

BellSouth shall collect the revenue earned by ITCADeltaCom from the
operating company in whose territory the messages are billed (CATS),
less a per message billing and collection fee of five cents ($0.05), on
behalf of ITC DeltaCom. BellSouth will remit the revenue billed by
ITC*DeltaCom to the operating company in whose territory the messages
originated, less a per message billing and collection fee of five cents
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($0.05), on behalf of ITC"DeltaCom. These two amounts will be netted
together by BellSouth and the resulting charge or credit issued to
ITC DeltaCom via a monthly Carrier Access Billing System (CABS)
miscellaneous bill.

BellSouth shall collect the revenue earned by ITCADeltaCom within the
BellSouth territory from another CLEC also within the BellSouth territory
(NICS) where the messages are billed, less a per message billing and
collection fee of five cents ($0.05), on behalf of ITCADeltaCom.
BellSouth will remit the revenue billed by ITCADeltaCom within the
BellSouth region to the CLEC also within the BellSouth region, where the
messages originated, less a per message billing and collection fee of five
cents ($0.05). These two amounts will be netted together by BellSouth
and the resulting charge or credit issued to ITC DeltaCom via a monthly
Carrier Access Billing System (CABS) miscellaneous bill.

BellSouth and ITCADeltaCom agree that monthly netted amounts of less
than fifty dollars ($50.00) shall not be settled.

Optional Daily Usage File

Upon written request from ITC DeltaCom, BellSouth shall provide the
Optional Daily Usage File (ODUF) service to ITCADeltaCom pursuant to
the terms and conditions set forth in this section.

ITC"DeltaCom shall furnish all relevant information required by
BellSouth for the provision of the Optional Daily Usage File.

The Optional Daily Usage Feed will contain billable messages that were
carried over the BellSouth Network and processed in the BellSouth Billing
System, but billed to an ITCADeltaCom customer.

Charges for delivery of the Optional Daily Usage File will appear on
ITC"DeltaCom's monthly bills. The charges are as set forth in Exhibit B
of this Agreement. .

The Optional Daily Usage Feed will contain both rated and unrated
messages.  All messages will be in the standard Alliance for
Telecommunications Industry Solutions (ATIS) EMI record format.

Messages that error in the billing system of ITCADeltaCom will be the
responsibility of ITCADeltaCom. If, however, ITC DeltaCom should
encounter significant volumes of errored messages that prevent processing
by ITCADeltaCom within its systems, BellSouth will work with
ITC DeltaCom to determine the source of the errors and the appropriate
resolution.
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The following specifications shall apply to the Optional Daily Usage Feed.
Usage To Be Transmitted

The following messages recorded by BellSouth will be transmitted to
ITCADeltaCom:

- message recording for per use/per activation type services
(examples: Three Way Calling, Verify, Interrupt, Call Return,
ETC.)

- measured billable Local

- Directory Assistance messages

- intraLATA Toll

- WATS & 800 Service

-N11

information service provider messages

OPS services messages

OPS messages — attempted calls (UNE only)

Credit /cancel records

- Usage for Voice Mail

Rated Incollects (originated in BellSouth and from other companies) can
also be on Optional Daily Usage File. Rated Incollects will be
intermingled with BellSouth recorded rated and unrated usage. Rated
Incollects will not be packed separately.

BellSouth will perform duplicate record checks on records processed to
Optional Daily Usage File. Any duplicate messages detected will be
deleted and not sent to ITC DeltaCom.

In the event that ITC DeltaCom detects a duplicate on Optional Daily
Usage File they receive from BellSouth, ITC"DeltaCom will drop the
duplicate message (ITCADeltaCom will not return the duplicate to
BellSouth).
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Physical File Characteristics

The Optional Daily Usage File will be distributed to ITCADeltaCom via an
agreed medium with CONNECT:Direct being the preferred transport
method. The Daily Usage Feed will be a variable block format (2476)
with an LRECL of 2472. The data on the Daily Usage Feed will be in a
non-compacted EMI format (175 byte format plus modules). It will be
created on a daily basis (Monday through Friday except holidays). Details
such as dataset name and delivery schedule will be addressed during
negotiations of the distribution medium. There will be a maximum of one
dataset per workday per OCN.

Data circuits (private line or dial-up) may be required between BellSouth
and ITC"DeltaCom for the purpose of data transmission. Where a
dedicated line is required, ITCADeltaCom will be responsible for ordering
the circuit, overseeing its installation and coordinating the installation with
BellSouth. ITC"DeltaCom will also be responsible for any charges
associated with this line. Equipment required on the BellSouth end to
attach the line to the mainframe computer and to transmit successfully
ongoing will be negotiated on a case-by-case basis. Where a dial-up
facility is required, dial circuits will be installed in the BellSouth data
center by BellSouth and the associated charges assessed to
ITCADeltaCom. Additionally, all message toll charges associated with the
use of the dial circuit by ITC*DeltaCom will be the responsibility of
ITCMDeltaCom. Associated equipment on the BellSouth end, including a
modem, will be negotiated on a case-by-case basis between the parties. All
equipment, including modems and software, that is required on the
ITC DeltaCom end for the purpose of data transmission will be the
responsibility of ITC DeltaCom.

Packing Specifications

A pack will contain a minimum of one message record or a maximum of
99,999 message records plus a pack header record and a pack trailer
record. One transmission can contain a maximum of 99 packs and a
minimum of one pack.

The OCN, From RAO, and Invoice Number will control the invoice
sequencing. The From RAO will be used to identify to ITC*DeltaCom
which BellSouth RAO that is sending the message. BellSouth and
ITC"DeltaCom will use the invoice sequencing to control data exchange.
BellSouth will be notified of sequence failures identified by
ITCADeltaCom and resend the data as appropriate.

The data will be packed using ATIS EMI records.
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Pack Rejection

ITCADeltaCom shall notify BellSouth within one business day of rejected
packs (via the mutually agreed medium). Packs could be rejected because
of pack sequencing discrepancies or a critical edit failure on the Pack
Header or Pack Trailer records (i.e. out-of-balance condition on grand
totals, invalid data populated). Standard ATIS EMI Error Codes will be
used. ITC”DeltaCom will not be required to return the actual rejected data
to BellSouth. Rejected packs will be corrected and retransmitted to
ITC”DeltaCom by BellSouth.

Control Data

ITC DeltaCom will send one confirmation record per pack that is received
from BellSouth. This confirmation record will indicate ITC DeltaCom
received the pack and the acceptance or rejection of the pack. Pack Status
Code(s) will be populated using standard ATIS EMI error codes for packs
that were rejected by ITCADeltaCom for reasons stated in the above
section.

Testing

Upon request from ITCADeltaCom BellSouth shall send test files to
ITC DeltaCom for the Optional Daily Usage File. The parties agree to
review and discuss the file’s content and/or format. For testing of usage
results, BellSouth shall request that ITC”"DeltaCom set up a production
(LIVE) file. The live test may consist of ITC DeltaCom’s employees
making test calls for the types of services ITC DeltaCom requests on the
Optional Daily Usage File. These test calls are logged by ITC*DeltaCom,
and the logs are provided to BellSouth. These logs will be used to verify
the files. Testing will be completed within thirty (30) calendar days from
the date on which the initial test file was sent.

ACCESS DAILY USAGE FILE

Upon written request from ITC DeltaCom, BellSouth will provide the
Access Daily Usage File (ADUF) service to ITC*DeltaCom pursuant to
the terms and conditions set forth in this section.

ITC*DeltaCom shall furnish all relevant information required by
BellSouth for the provision of ADUF.

ADUF will contain access messages associated with a port that
ITC”DeltaCom has purchased from BellSouth
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5.7.4 Charges for ADUF will appear on ITC DeltaCom's monthly bills. The
charges are as set forth in Exhibit B to this Attachment. All messages will
be in the standard ATIS EMI record format.
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Messages that error in the billing system of ITCADeltaCom will be the
responsibility of ITCADeltaCom. If, however, ITCADeltaCom should
encounter significant volumes of errored messages that prevent processing
by ITCADeltaCom within its systems, BellSouth will work with

ITC DeltaCom to determine the source of the errors and the appropriate
resolution. In the event ITC”DeltaCom wants only certain ADUF records,
ITC"DeltaCom shall submit a New Business request as set forth in
Attachment 11 of this Agreement. ITC”DeltaCom shall compensate
BellSouth for the costs associated with ITC DeltaCom's request.

When ITC*DeltaCom purchases Network Element ports from BellSouth
and calls are made using these ports, BellSouth will handle the calls as
follows:

Originating from Network Element and carried by Interexchange Carrier:
BellSouth will send access record to the ITC*DeltaCom via ADUF.

Originating from network element and carried by BellSouth
(ITCADeltaCom) is BellSouth's toll customer)

Selecting BST's LPIC is the only means by which a CLEC utilizing UNE-
P may keep such a call on the BST network in order to utilize UNE-P to
complete the intralLATA call. For such calls BST shall bill the CLEC, not
the CLEC end user, and at the local UNE rates for unbundled network
elements used to transport and terminate the call.

Terminating on network element and carried by Interexchange Carrier or
BellSouth intralLATA toll:

BellSouth will send access record to ITCADeltaCom.

ADUF Messages To Be Transmitted

The following messages recorded by BellSouth will be transmitted to
ITCADeltaCom:

interstate and intrastate access records associated with a port.
undetermined jurisdiction access records associated with a port.

BellSouth will perform duplicate record checks on records processed to
ADUF. Any duplicate messages detected will be dropped and not sent to
ITC”DeltaCom.
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In the event that ITCADeltaCom detects a duplicate on ADUF they receive
from BellSouth, ITC"DeltaCom will drop the duplicate message and will
not return the duplicate to BellSouth.

ADUF Physical File Characteristics

ADUF will be distributed to ITCADeltaCom via CONNECT:Direct or
another mutually agreed medium. The ADUF feed will be a fixed block
format (2476) with an LRECL of 2472. The data on the ADUF feed will
be in a non-compacted EMI format (210 byte). It will be created on a
daily basis Monday through Friday except holidays. Details such as
dataset name and delivery schedule will be addressed during negotiations
of the distribution medium. There will be a maximum of one dataset per
workday per OCN.

Data circuits (private line or dial-up) will be required between BellSouth
and ITC”DeltaCom for the purpose of data transmission as set forth in
Section 4.18.3 above.

ADUF Packing Specifications

A pack will contain a minimum of one message record or a maximum of
99,999 message records plus a pack header record and a pack trailer
record. One transmission can contain a maximum of 99 packs and a
minimum of one pack.

The OCN, From RAO, and Invoice Number will control the invoice
sequencing. The From RAO will be used to identify to ITCADeltaCom
which BellSouth RAQ is sending the message. BellSouth and
ITC"DeltaCom will use the invoice sequencing to control data exchange.
BellSouth will be notified of sequence failures identified by
ITC*DeltaCom and resend the data as appropriate.

The data will be packed using ATIS EMI records.
ADUEF Pack Rejection

ITC”DeltaCom will notify BellSouth within one business day of rejected
packs (via the mutually agreed medium). Packs could be rejected because
of pack sequencing discrepancies or a critical edit failure on the Pack
Header or Pack Trailer records (i.e. out-of-balance condition on grand
totals, invalid data populated). Standard ATIS EMI error codes will be
used. ITC DeltaCom will not be required to return the actual rejected data
to BellSouth. Rejected packs will be corrected and retransmitted to
ITC/DeltaCom by BellSouth.

ADUEF Control Data
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ITCDeltaCom will send one confirmation record per pack that is received
from BellSouth. This confirmation record will indicate ITCADeltaCom’s
receipt of the pack and acceptance or rejection of the pack. Pack Status
Code(s) will be populated using standard ATIS EMI error codes for packs
that were rejected by ITC*DeltaCom for reasons stated in the above
section.

5.8.8 ADUEF Testing

Upon request from ITCADeltaCom, BellSouth shall send a test file of
generic data to ITC*DeltaCom via Connect:Direct or Text File via E-Mail.
The Parties agree to review and discuss the test file’s content and/or
format.
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Communications

XSPEDIUS COMMUNICATIONS
TO: BeliSouth IIPC

600 North 19th Street

8ih Floor

Birmingham, AL 35203

BILLING INQUIRES CALL (337) 312-5542

REMIT :

ELECTRONIC

BILL NUMBER 334 BSD 5181 478
INVOICE NUMBER BSD5181478-05105
BILL DATE April 15, 2005
PAGE REMITTANCE

XSPEDIUS COMMUNICATIONS, LLC
RECIPROCAL COMPENSATION

1109 PAYSPHERE CIRCLE
CHICAGO, IL 60674

PAYMENT: LaSalle Bank, Chicago, !l
ACH ABA/ROUTING 071000505

ACCT NUMBER 5800411679

PLEASE REMIT THIS PAGE WITH YOUR PAYMENT

RECIPROCAL COMPENSATION
BALANCE DUE
USAGE CHARGES $  184,59225
LPC $ .
PAYMENTS $  (89,625.08) v
ADJUSTMENTS $  (85812.62)
TOTAL BALANCE DUE $ 29,154.55
"URRENT CHARGES
USAGE $ 82,340.29
LPC $ -
ADJUSTMENTS $ -
TOTAL CURRENT CHARGES $ 82,340.29
[TOTAL AMOUNT DUE $ 111,49484 |
PAYMENT DUE DATE 05/15/05

NOTE: Based on the Stipulation Order between e.spire and BeliSouth LPC will not be assessed.
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AFFIDAVIT

STATE OF GEORGIA
COUNTY OF FULTON

BEFORE ME, the undersigned authority, duly commissioned and qualified in and
for the State and County aforesaid, personally came and appeared P. L. (Scot) Ferguson,
who, being by me first duly sworn deposed and said that:

He is appearing as a witness before the Kentucky Public Service Commission in
Case No. 2004-00044, In the Matter of: Joint Petition for Arbitration of NewSouth
Communications Corp., Nuvox Communications, Inc., KMC Telecom V, Inc., KMC
Telecom IIT LLC, and Xspedius Communications, LLC on behalf of its Operating
Subsidiaries Xspedius Management Co. Switched Services, LLC, Xspedius Management
Co. of Lexington, LLC, and Xspedius Management Co. of Louisville, LLC, and if present
before the Commission and duly sworn, his direct testnnony would be set forth in the
annexed supplemental reply testimony consisting of pages and {J exhibits.

W///ﬁ/ﬁwm\

P. L. (Scot) Ferguson

‘|unssaaa,

SWORN TOsAﬁ _____ BED BEFORE ME
THIS Q‘f_‘\@&\@ OF MAYS
$ QAR L '%
L%”L 8 %ﬂ W Notary Public
%0% Wy Q‘s
Ji&"annunsaﬂ“‘ »

Notary Public, Gwinnett County, Georgia
My Commxsston Expires March 17, 2007
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BELLSOUTH TELECOMMUNICATIONS, INC.
SUPPLEMENTAL REBUTTAL TESTIMONY OF P.L. (SCOT) FERGUSON
BEFORE THE KENTUCKY PUBLIC SERVICE COMMISSION
CASE NO. 2004-00044

MAY 11, 2005

PLEASE STATE YOUR NAME, YOUR POSITION WITH BELLSOUTH

TELECOMMUNICATIONS, INC. AND YOUR BUSINESS ADDRESS.

My name is Scot Ferguson. Iwork for BellSouth Telecommunications, Inc.
("BellSouth") as Manager — Network Interconnection Operations. My business

address is 675 West Peachtree Street, Atlanta, Georgia 30375.

HAVE YOU PREVIOUSLY FILED TESTIMONY IN THIS PROCEEDING?

Yes. I filed Direct Testimony with five (5) exhibits on November 19, 2004, and

Rebuttal Testimony on December 17, 2004.

WHAT IS THE PURPOSE OF YOUR REBUTTAL TESTIMONY?

The purpose of my Supplemental Rebuttal Testimony is to address various
concerns and issues regarding Item 86 raised in the Supplemental Testimony filed
May 4, 2005 by KMC Telecom V, Inc. and KMC Telecom III, LLC, (together,

“KMC”), NuVox Communications, Inc. and NewSouth Communications Corp.
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(together, “NuVox/NewSouth”), and the Xspedius Companies. Irefer to these

companies collectively as the “Joint Petitioners.”

This Supplemental Rebuttal Testimony should be read in conjunction with my

Direct and Rebuttal Testimonies regarding Item 86.

Item 86(B) (Issue 6-3(B)): How should disputes over alleged unauthorized access to
CSR information be handled under the agreement? (Attachment 6, Sections 2.5.6.2

and 2.5.6.3)

Q. HAS BELLSOUTH MODIFIED ITS POSITION ON THIS ITEM SINCE THE

FILING OF YOUR DIRECT AND REBUTTAL TESTIMONIES?

A. Yes. In February 2005, BellSouth modified its proposed reciprocal
interconnection agreement language to address all of the Joint Petitioners’
concerns with Item 86 that were previously stated in their Direct and Rebuttal

Testimonies in this docket, and also in prior similar arbitration hearings.

Q. PLEASE EXPLAIN HOW BELLSOUTH’S NEWLY PROPOSED LANGUAGE
ADDRESSES THE JOINT PETITIONERS’ CONCERNS.

A. As I described in my Rebuttal Testimony, BellSouth’s proposed language is
intended to ensure that both Parties meet their legal and contractual obligations to
protect the Customer Proprietary Network Information (“CPNI”) that is contained

in the customer service record (“CSR”) information. Both Parties have agreed to
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refrain from accessing CSR information without an appropriate Letter of
Authorization (“LOA”) and have agreed to access CSR information only in strict
compliance with the law. Given such obligations, it is reasonable that if either
Party suspects that the other Party is accessing CSR information without an LOA,
and, therefore, is violating the law and its contractual obligations, and the other
Party fails to produce an LOA, then the alleging Party should have the ability to
limit the other Party’s access to CSR information in order to protect the CPNI

maintained by the alleging Party.

BellSouth offered to modify its proposed interconnection agreement language on
Item 86 by specifying that the alleging Party should notify by email a designated
contact person of the other Party' prior to any suspension and/or termination of
access to CSRs, and that, if there is a dispute about the allegation of CSR
violations, the alleging Party — prior to any suspension and/or termination of
access — would bring the matter before the appropriate regulatory body for

expedited resolution.

BellSouth’s proposal incorporates the Dispute Resolution provision of the
General Terms and Conditions of the interconnection agreement, which provides
in relevant part that during the pendency of a dispute, each Party will continue to

perform its obligations under the interconnection agreement.” BellSouth's

!t is the responsibility of the Parties to designate an appropriate person who can readily respond to any
notifications relevant to this Item. Accordingly, any complaints that the Joint Petitioners might have
regarding the possibility that a notice may be overlooked or go unread is a matter beyond BellSouth’s
control and should be dismissed.

2 The dispute resolution provision contained in the interconnection agreement’s General Terms and
Conditions section does not apply to billing disputes, which are specifically addressed in Section 2 of
Attachment 7.
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proposal should be acceptable to the Joint Petitioner as it mirrors the Joint

Petitioners’ position on Item 86.

HAVE THE JOINT PETITIONERS RESPONDED TO BELLSOUTH’S
PROPOSED MODIFICATIONS?

No. Although BellSouth proposed its modifications over three (3) months ago,
the Joint Petitioners have been silent on this offer. While the Joint Petitioners
state in their Supplemental Testimony that they would like to see certain
“commitments memorialized in contract language” (which BellSouth believes are
already there), the Joint Petitioners have failed to provide to BellSouth any
alternative counter language as a means of negotiation. Instead, they have
attempted to negotiate or suggest language only while on the witness stand.
Obviously, the witness stand is neither an appropriate nor effective forum for

negotiating an interconnection agreement.

Further, the Joint Petitioners raised in their Supplemental Testimony (as they have
in recent similar hearings) newly minted reasons for which they cannot accept

BellSouth's position.

For example, the Joint Petitioners now complain, at page 24, about “impossibly
short time frames” available to them to respond to requests to provide LOAs.
Again, the Joint Petitioners neglect to address the fact that under BellSouth’s
proposed language, a Party has at least 14 days to produce an LOA before the

Party requesting the LOA may take any action. Further, the Joint Petitioners fail
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to mention that, in their Kentucky end user tariffs, the Joint Petitioners reserve the
right to immediately discontinue service without notice in the event of fraudulent
or unauthorized use of the service. See NuVox Tariff § 2.7.3.D; Xspedius Tariff §
2.5.6.5; KMC Tariff § 2.5.5(F) (the Joint Petitioners tariffs are attached to Ms.
Blake’s Supplemental Rebuttal Testimony as Exhibit KKB-2). As 1 discussed in
my Direct and Rebuttal Testimonies, the alleging Party needs timely recourse to
preventw continued abusive access of proprietary CSR information. The
timeframes proposed by BellSouth are not unduly burdensome; and are, in fact,

more generous than the timeframes contained in the Joint Petitioners’ tariffs.

WHY IS THE JOINT PETITIONERS’ LANGUAGE ON THIS ITEM

UNACCEPTABLE?

There are two primary reasons. First, the Joint Petitioners’ language provides no
timeframes within which production of an LOA must occur, or when suspension
or termination might occur. This is unacceptable. Further, the Joint Petitioners’
language is unwarranted, as the Joint Petitioners have failed to articulate one
reason why it would take some undetermined length of time for a Party to produce
an appropriate LOA that the Party has a legal and contractual obligation to have in
its possession. Because this agreement is subject to adoption by other CLECs, it
remains BellSouth’s position that it is prudent and necessary to have defined
timeframes for this Item (as proposed in BellSouth's language) in the event that a

Party to the agreement breaks the law or its contractual obligations.
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Second, the Joint Petitioners’ language does not allow the alleging Party to invoke
suspension and/or termination of services in the event that the accused Party
ignores a claim of unauthorized access to CSR information. In short, BellSouth
strongly disagrees with the notion that a Party’s blatant disregard of its legal and
contractual duties, coupled with such Party’s failure to raise a dispute, should
somehow be considered a “dispute” that requires Commission involvement and
perpetuates the offending Party’s ability to continue accessing CSR information

while such a “dispute” is pending.

DOES THAT CONCLUDE YOUR TESTIMONY?

Yes.



